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XTO  REV  PROD  88  (7<9)  PAIO  UP  (0*17*D7)B 


OIL,  GAS  AND  MINERAL  LEASE 

WITNESSETH:  and  XTO  Energy  Inc.,  whose  address  is:  810  Houston  St.,  Fort  Worth.  Texas  76102,  Lesiei 

agrjrnl»  iSSSgfS^t^&ISSff^  le^^et'Un1?^K,»  SfW  °f  the  and 

ffifflffls  Miff  S^S^fiS^ Tarra,rt  Count'' TX  accordin9  to  *e - 

For  Additional  Lease  Provisions,  see  Exhibit  "A",  as  attached  hereto  and  made  a  part  hereof 

vearlttofnftB  SS  h^Sfh^^SSS^S^^  other  provisions hereof,  this  lease  shall  remain  in  force  for  a  term  of  three  (3) 
SfdlM^  »  as  hereinafter  defined,  are  conduct 

eaualc^Xr&H^^ 

ihT!  L^^S'^lPf  <?~l  ?"  Produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor 

iSS^toKSiSh*^™!*?  such  one  "S^ff/H  Part  of  *•*  oil  at  016  we"5  35  of  the  daV  «  s  run  to  the  pipe  line  or  storage  taSB 
Lessors  interest,  in  either  case,  to  bear  one  Quarter  HAUrf  the  mat  rrf  trpatfnn  ™i  tn  ranH^  »  mo^hi^  Sir^-p0  Lessor on  gas 


MtJS^ffi'SJto^S      if^^e»^>St£,n  °i the  pnm.a,2 term    at     *2f,8.or  tirnes  thereafter,  there  is  any  well  on  said  land  or  on 
SS  S^I!Il!a^S,PLa^0I,,^  th^eof  haS  been  P0?^-  capable  of  producing  oil  or  gas,  and  all  such  wells  are  shut-in,  this  lease 
S3? U2^2fei2SSSf  ■Inft?roe  as?ou9^  operations  were  being  conducted  on  said  land  for  so  long  as  said  wells  are  shut-in,  and  thereafter 
JE8*  •  00?tin^edl!n  hr£?  Vs  rf  n°  shut-m  had  occurred.  Lessee  covenants  and  agrees  to  use  reasonable  diligence  to  produce,  utilize, 


ninety  day  penod  Lessee  shall  pay  or  tender,  by  check  or  draft  of  Lessee,  as  royalty,  a  sum  equal  to  one  dollar  ($1 .00)  for  each  acre  of  land  then 
covered  hereby.  Lesseeshall  make  like  payments  or  tenders  at  or  before  the  end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if 
upon  such  anniversary  this  lease  is  being  continued  m  force  solely  by  reason  of  the  provisions  of  this  paragraph.  Each  such  payment  or  tender 
shall  be  made  to  the  parties  who  at  the  time  of  payment  would  be  entitled  to  receive  the  royalties  which  would  be  paid  under  this  lease  if  the 
wells  were  producing,  and  may  be  deposited  in  such  bank  as  directed  by  Lessor,  or  its  successors,  which  shall  continue  as  the  depositories, 
regardless  of  changes  in  the  ownership  of  shut-in  royalty,  if  at  any  time  that  Lessee  pays  or  tenders  shut-in  royalty,  two  or  more  parties  are,  or 
claim  to  be,  entitled  to  receive  same.  Lessee  may,  in  lieu  of  any  other  method  of  payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in 
the  manner  above  specified,  either  jointly  to  such  parties  or  separately  to  each  in  accordance  with  their  respective  ownerships  thereof,  as  Lessee 
may  elect.  Any  payment  hereunder  may  be  made  by  check  or  draft  of  Lessee  deposited  in  the  mail  or  delivered  to  the  party  entitled  to  receive 
payment  or  to  a  depository  bank  provided  for  above  on  or  before  the  last  date  for  payment  Nothing  herein  shall  impair  Lessee  s  right  to  release  as 
provided  in  paragraph  5  hereof.  In  the  event  of  assignment  of  this  lease  in  whole  or  m  part,  liability  for  payment  hereunder  shall  rest  exclusively  on 
the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by  each. 

4.  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this  lease, 
apd/orwitn  any  other  land,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  units  containing  not  more  than  80  surface  acres, 
plus  1 0%  acreage  tolerance;  provided,  however,  units  may  be  established  as  to  any  one  or  more  horizons,  or  existing  units  may  be  enlarged  as  to 
any  one  or  more  horizons,  so  as  to  contain  not  more  than  640  surface  acres  plus  10%  acreage  tolerance,  "rf  limited  to  one  or  more  of  the  following: 
(1)  gas,  other  than  casinghead  gas,  (2)  liquid  hydrocarbons  (condensate)  which  are  not  liquids  in  the  subsurface  reservoir,  (3)  minerals  produced 
from  wells  classified  as  gas  wells  by  the  conservation  agency  having  jurisdiction.  If  larger  units  than  any  of  those  herein  permitted,  either  at  the 
time  established,  or  after  enlargement,  are  permitted  or  required  under  any  governmental  rule  or  order,  for  the  drilling  or  operation  of  a  well  at  a 
regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  drifted,  drilling,  or  already  drilled,  any  such  unit  may  be  established  or 
enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said  option  as  to  each  desired  unit 
by  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded.  Such  unit  shall  become 
effective  as  of  the  date  provided  for  in  said  instrument  or  instruments  but  if  said  instrument  or  instruments  make  no  such  provision,  then  such  unit 
shall  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  by  Lessee  at  any 
time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  production  has  been  established  either  on  said 
land,  or  on  the  portion  of  said  land  included  in  the  unit,  or  on  other  land  unitized  therewith.  A  unit  established  hereunder  shall  be  valid  and  effective 
for  all  purposes  of  this  lease  even  though  there  may  be  mineral,  royalty,  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectively 
pooled  or  unitized.  Any  operations  conducted  on  any  part  of  such  unitized  land  shall  be  considered,  for  all  purposes,  except  the  payment  of 
royalty,  operations  conducted  upon  said  land  under  this  lease.  There  shall  be  allocated  to  the  land  covered  by  this  lease  within  each  such  unit  (or 
to  each  separate  tract  within  the  unit  if  this  lease  covers  separate  tracts  within  the  unit)  that  proportion  of  the  total  production  of  unitized 
minerals  from  the  unit,  after  deducting  any  used  in  lease  or  unit  operations,  which  the  number  of  surface  acres  in  such  land  (or  in  each  such 
separate  tract)  covered  by  this  lease  within  the  unit  bears  to  the  total  number  of  surface  acres  in  the  unit,  and  the  production  so  allocated  shall  be 
considered  for  all  jxirposes,  including  payment  or  delivery  of  royalty,  overriding  royalty  and  any  other  payments  out  of  production,  to  be  the  entire 
production  of  unitized  minerals  from  the  land  to  which  allocated  in  the  same  manner  as  though  produced  therefrom  under  the  terms  of  this  tease. 
The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accrual  of  royalties  pursuant  to  this  paragraph  or  of 
shut-in  royalties  from  a  well  on  the  unit  shall  satisfy  any  limitation  of  term  requiring  production  of  oil  or  gas.  The  formation  of  any  unit  nereunder 
which  includes  land  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  lease  (including,  without 
limitation,  any  shut-in  royalty  which  may  become  payable  under  this  lease)  between  parties  owning  interests  in  land  covered  by  this  lease  and 
parties  owning  interests  in  land  not  covered  by  this  tease.  Neither  shall  it  impair  the  right  of  Lessee  to  release  as  provided  in  paragraph  5  hereof, 
except  that  Lessee  may  not  so  release  as  to  lands  within  a  unit  while  there  are  operations  thereon  for  unitized  minerals  unless  all  pooled  leases 
are  released  as  to  lands  within  the  unit.  At  any  time  while  this  lease  is  in  force  Lessee  may  dissolve  any  un'rt  established  hereunder  by  filing  for 
record  in  the  pubBc  office  where  this  lease  Is  recorded  a  declaration  to  that  effect,  if  at  that  time  there  is  no  unitized  minerals  being  produced  from 
such  unit.  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  any  time  and  from  time  to  time  after  the 
original  forming  thereof  by  filing  an  appropriate  instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  is  located.  Subject  to  the 
provisions  of  this  paragraph  4,  a  unit  once  established  hereunder  shall  remain  in  force  so  long  as  any  lease  subject  thereto  shall  remain  in  force.  If 
this  lease  now  orhereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended 
or  shall  be  implied  or  result  merely  from  the  inclusion  of  such  separate  tracts  within  this  lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  or  unitize  as  provided  in  this  paragraph  4  with  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  4,  the 
words  "separate  tract"  mean  any  tract  wrth  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  oramounts,  from  that  aslo  any  other 
part  of  the  leased  premises. 


n=r+  £  m^SS  ?  anyf  time  a"d  ^  ^ t0  tim.e  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  any 
part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  or  interest 

smL^S312Sr  Usf d  1? this  leas?  ?e  "PPera^ns"  shall  mean  operations  for  and/or  any  of  the  following:  preparing  the  drillsite  location  or 
SSS^S^Sl^^^SS!^!^  recomplet  ng,  deepening,  sidetracking,  plugging  back  or  repairing  of  a  well  in  SrtfftTS  h 

n^Jtii^h^itSlL11^6  the  if !e  ^IZ?  roy^- J °f  water- other  lhan  from  Lessor's  water  wells,  and  of  oil  and  gas  produced  from  said  land  in  all 
SKKS^^  ^anyorlmf  to,  TO"?  a"  mactinerV  and  *M™  P^ced  on  said  land,  including  thl  righto  K 

ffl^25*?rSSk£?  we"  !j  k  b»e  dnllednearer  than  200  feet  to  the  house  or  bam  now  on  said  and  wffliout  the  consent  of  the  Lessor.  Lessee 
shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

^™«>2;I!le^ifeand  estaie  ^  ESP*  hereto  may  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the 
22^?^S9l^nSl  a?d  considerations  9f  this  lease  shallextend  to  and  be  binding  upon  the  parties  hereto,  their  heirs successors ^.assigns 
i hoii^^Slvfhass1L?nsVNo  cha59e.  °-r  ?Xis,on  Ln  th<!  ownership  of  said  land,  royalties,  or  other  moneys,  or  any  part  thereof,  howsoever  Sfed 
SSSKSS?  te? fetl0ni  or  d,minif£  theH9n  s  of  Lessee-  "eluding,  but  notlimited  to.  the  location  and  drilOng  of  welSand I  Measurement 
ShSSJS1^--  Notwrt5ffandin9  anV  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee,  its  successors  or  assigns  no 
& hSS£ ?™ *hJ*5S ?^neJf hip 0f  Saf'£  aVd  or  of  ?,e  £yafeor  othF monevs' or the  W t0  receive  the  aame.  howsoever Effected I  shafi 
^rfTS]K5hJtoS5  PS^JhHi6886  unt" SKty  (60)  d-ays  afte;therf  hasbeen  furnished  to  such  record  owner  at  his  or  its  principal 
E2hLh i  !$  &  -f0T  or  Less5^E  teirs-  successors,  or  assigns,  notice  of  such  change  or  d  v  s  on,  supported  by  either  originals  or  duly 
nr^tLnf^ment$  £h,cn  haveJ3een  Properly  filed  for  record  and  which  evidence  such  change  or  division,  and I  SXch  court 
SS^f™p«ocl^g\transcnR?vor  oth^r  documenfe  as  shall  be  necessary  in  the  opinion  of  such  recordowner  to  establish  the  validity  of 
!S*  SSSL0^^10"'  'f  any  such  ^Ji96 '"ownership  occurs  by  reason  of  the  death'  of  the  owner,  Lessee  may,  nevertheless  pay  or  tender 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  bank  provided  for  above. 

i  ^SJi?Si^i^aor  op^'^p  §a\  Lelsete  has  complied  with  all  its  obligations  hereunder,  both  express  and  implied,  Lessor  shall  notify 
Jrf  f!^J^bn^?etttE9  £*?  SP601? cal'y  m  what  respects  Lessee  has  breached  this  contract.  Lessee  shall  then  have  sixty  (60)  days  after  receipt 
^S3i3S»  whlcnfto  meeJ. or  commence  to  meet  all  or  any  part  of  the  breaches  alleged  by  Lessor.  The  service  of  said  notice  shall  be 

ESS??"*  *  bnnging  of  any  action  by  Lessor  on  said  lease  for  any  cause,  and  no  such  action  shall  be  brought  until  the  lapse  of  sixty  (60)  days 
alter  service  of  such  notice  on  Lessee.  Neither  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  any  of  the 
SSfflJKS?68  shaI1  b»e  2efmed  21?  adm|ssron  or  presumption  that  Lessee  has  failed  to  perform  all  its  obligations  hereunder.  If  this  lease  is 
ffISS1  £r  *P-£au8e> rt  she"  nevertheless  remain  in  force  and  effect  as  to  (1)  sufficient  acreage  around  each  well  as  to  which  there  are  operations 
to  constitute  a  drilling  or  maximum  allowable  unit  under  applicable  governmental  regulations,  (But  in  no  event  less  that  forty  acres),  such  acreage 
£™i2es'9J?a4?d  by  Leisfe  92  nea|!y  3s  practicable  in  the  form  oT  a  square  centered  at  the  well,  or  in  such  shape  as  then  existing  spacing  rules 
require,  and  (2)  any  part  of  said  land  included  in  a  pooled  unit  on  which  there  are  operations.  Lessee  shall  also  have  such  easements  on  said  land 
as  are  necessary  to  operations  on  the  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  any  existing  surface  facilities  necessarv 
or  convenient  for  current  operations.  . 

1(L  tessor  hereb_v  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
interests >  hereunder  shall  be  charged  pnmanly  with  any  mortgages,  taxes  or  other  liens,  or  interest  and  other  charges  on  said  land,  but  Lessor 
a9Ses  FJ31  !res^ee  ?na"  have  the  nght  at  any  time  to  pay  or  reduce  same  for  Lessor,  either  before  or  after  maturity,  and  be  subrogated  to  the 
nghte  ot  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  may  become  payabfe  to  Lessor 
and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas,  sulphur,  or  other  minerals  in  all  or  any  part  of  said  land  than  the 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  not),  or  no  interest  therein,  then  the  royalties  and  other 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  less  than  such  full  interest,  shall  be  paid  only  in  the  proportion  which  the  interest 
therein,  if  any,  covered  by  this  lease,  bears  to  the  whole  and  undivided  fee  simple  estate  therein.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  it  without 
regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

11.  If,  while  this  lease  is  in  force,  at,  or  after  the  expiration  of  the  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
well  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  said  land  by  reason  of  (1)  any  law,  order,  rule  or  regulation, 
(whether  or  not  subsequently  determined  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dissimilar,  (except  financial)  beyond  the 
reasonable  control  of  Lessee,  the  primary  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurring  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

12.  Lessor  agrees  that  this  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  wellbore(s)  on  said 
land,  other  than  existing  water  wells,  and  for  all  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 
deemed  the  same  as  the  drilling  of  a  new  well. 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

1 4.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficulty  securing  surface  location(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling, 
reworking  or  other  operations  are  either  restricted  or  not  allowed  on  said  land  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such 
operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this  lease, 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 
LESSOR(S)  %viO^^UJ  CfictlT**',  tT*. 


Printed  Name:_ 
Title: 


STATE  OF    Tgy-fr?  } 

-        ,       >  (ACKNOWLEDGMENT  FOR  CORPORATION) 

COUNTY  OF     C^e&6-  y 

JRi's  instrument  was  acknowledged  before  me  on  the  Lf^"  day  of     ?fu  n  2008,  by 

/>*HlU|   /C.    Myv-t        as   fa*\<#*A     £*v*i*i4  Builder's  Capital,  Ltd.,  on  behalf  of 

said cwpefatiea,  \j»>u-\~u[   p*.sj-Kjs-tk /V , 


NOTARY  PUBLIC 
DIANA  BULLOCK 

™^        State  of  Texas 
Mydomrnission  Expires  April  1 , 2009 


Signature . 
Printed 


Notary  Public 


EXHIBIT  "A1 


This  Exhibit  "A"  is  attached  to  and  made  a  part  of  that  certain  Oil,  Gas  and  Mineral  Lease  dated  the  12th  day  of  May. 
2008  by  and  between  Builders  Capital,  Ltd.    ,  as  Lessor  and  XTO  Energy  Inc.,  as  Lessee. 

Land  Description: 

Lot  32,  Block  4,  Marine  Creek  Meadows  Phase  III,  an  addition  to  othe  city  of  Fort  Worth,  Tarrant  County,  TX 
according  to  the  map  or  plat  thereof  recorded  in  cabinet  A,  slide  8516,  of  the  plat  records  of  Tarrant  County,  TX. 

15.  Option  Clause:  Notwithstanding  anything  to  the  contrary  contained  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be  exercised  prior 
to  the  date  on  which  this  lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and  provisions,  of  extending  this  lease  for  an  additional 
period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  described  herein.  The  only  action  required  by  Lessee  to  exercise  this  option  being 
payment  to  Lessor,  or  to  Lessor's  credit  with  the  depository  bank  named  herein,  of  an  additional  consideration  of  the  sum  of  $3,333.33  per  net  mineral 
acre  so  extended,  which  payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided,  it 
shall  be  considered  for  all  purposes  as  though  this  lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If  this  lease  is  extended  as  to  only  a 
portion  of  the  acreage  then  covered  hereby.  Lessee  shall  designate  such  portion  by  a  recordable  instrument. 

16-  Surface  Restrictions:  It  is  agreed  by  and  between  the  parties  hereto,  that  no  surface  operations  will  be  conducted  upon  the  above-described 
leased  premises  without  the  prior  written  consent  of  Lessor. 


Signed  for  Identification: 


